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except tbat the guarantee of the Notes need not be secured and shall be subordinated to the claims
against such Restricted Subsidiary in respect of Senior Indebtedness to the same extent as the Notes
are subordinat~d to Senior Indebtedness of the Company under the Indenture.

(b) The Company will not permit any Restricted Subsidiary, other than tbe Guannton, directly or
indirectly, to ~lWantce, assume or in any other manner become liable with respect to any Indeb1ec1­
ness of the Q)mpany unless such Restricted Subsidiary simultaneously executes IDd delivers a sup­
plemental indenture to the Indenture provKling for a guarantee of the Notes on the same terms as the
guarantee of such Indebtedness except that if the Notes are subordiaated in right of payment to such
Indebtedness. the guarantee uader the supplemental indenture shall be abordinated to the guarantee
of such Indebtedness to the same extent IS the Notes are s'llbordina&ed to such Indebtedness under the
Indenture.

(c) Each guarantee created pursuant to the provisions dcscribed in the corcgoitlg paragrapb is
referred to as a "Guarantee" and the issuer of each such Guarantee is referred to as a "Guarantor. to

Notwithstanding the foregoing, any Guarantee by a Restricted Subsidiuy of the Notes shall provide
by its terms tha1 it shall be automatically and unconditionally released ami dis<::harged upoa (i) any
sale, exchange or transfer, to any PenlOn not an Affiliate of the Company. of all of the ComPaaY5
Equity Interest in, or IlI1 or substantially all the assets of. such Restricted Subsidiary, which Is in
compliance with the Indenture: or (ii) (with respect to any Guuuuees created after the date of the
Indenture) (he rclease by the holders of the Indebtedness of the Company descn"bcd in clluses (a) IIlCl
(b) above of their security interest or their guarantee by such Restricted Subsidiary (includinluy
deemed release upon payment in full of all obligations under such Indebtedness), at a time when (A) DO
other IndcbtednCls of the Company ilas been secured or guamdced by sa Restricted Subsidiary, ..
the case may be. or (8) the holders of aU such other Indebtedness which is secured or lUarantced by
such RestriCted Subsidiary Ilso release their security wercst in. or guaraatee by, such Restricted
Subsidiary (including I.y deemed release upon payment in full of aU obIiptionl under such Indebl~

ness). (Section 1012)

Res/riction on Tmnsfer ofA5Se/s. The Company and the Guarantors Will not sell. COIIVC)'l' trans­
fu or otherwise dispose of its utets or property to any 01. the Compuy-s 'Restricted Subsidiaries
(other than any Guarantor). except for sales, conveyances. transfers or other dispositions made ill the
ordinary course of business.. For purposes of this prcwision. any ale, conveyance. transfer, leue or
other disposition of property or assets, havillS a Fair Market Value in excess of (_) $1,000.000 for 1ft)'
sale, con~yancc. transfer or disposition or series of related Slles, conveyances. transfen. leases and
dispositions and (b) SS.ooo,ooo in the agregate for an IUCh saJes, conveyances, traasfers. leases or
dilpositioDs ill any fiscal year of the Company shall DOl be considered ·'in to «dinary COUIIe of
business." (Section lOIS)

Purchlue ofNota Upon " ChD~ of QmzroL Jf a Olangc of Contto1 sbaU occur at any time.
then each holder of Notes shall have the right to require that the Q)mpuy purchase IUCb bolder',
Notes in whole or 1n part ill intqral multiples of $1,000. at a perc.... price (the coCbanac of o.trol
Purchase Pricc") in cMh ill .. amoalll equal fa 101" of the principal amount of lOCh Nola. plus
accrued and unpaid iDlerat. if any. 10 the date of purdlIIc (tlle "Qanp of 0:mIral Purdl..Date'").
pursuant to •• offer descn"bed below (the IOChange of Comol Offer") ad lhe other prccedun:s set
forth itt the Indenture.

Within 30 days foilowiaC any Chance of Control, the Company IOn aocify tha Tt'UItCc thereofand
give written 1IOIiee of such OlDie of Control to each holder of Noles. by firsk:lus mail, pos.
prepaid, at his address appearina in the security regisler. statiDI. amona other tbiap. the purcbasc
price Ind Illat the ~rchuc date shall be a business day DO earlier than 30 days nor later tbla flO clays
from the date such notice is mailed. or such later date as is necessuy to comply with rcquiremODII
under the Exchan.c Act; that any Noce not tendered will CODlimac to accrue interest; that. unless the
Company defaults in the pIyI!lent of the purchase plice. any Nota ac:ccpted for peymat punuant to
the Cblnge of Control Offer shall cease to accrue interest afeer the OIallgc or Conlrol Purchue Dale;
Ind certain other procedures that a holder of Notes mllst follow to aeapt • OumIC of Concrol Offer or
to withdraw such acceplace. (Section 1012)
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If a Cha. of Control Offer is made. there can be no assurance that tbe Company wi. blve
available funds sufftcicnt to pay the Change of CoDtrol Purchase Price for all (If the Notes tbll mipt
be delivered by holders of tile Notes seeking to accept the Olanae of Control Offer. The failure oftbe
Company to make or consummate the OIange of Control Offer or pay tbe Qange of Control Purcbaso
Price when due win give the Trustee and the holders of the Notes the rights desaibed under" - Events
of Default."

The tenn "aD or substantially aU" as used in the definition of "Chansc of Control" bas not been
interpreted under New York law (which is the governing law of the IndeDIure) to represent a spcdfic
quantitative tesL As a consequence. in the eYent the bolders of the Notes elected to exercise their
ri,hts under the Indenture: Ind the Company elected to cootest such election, there could be no assur·
ance as to how a court iJ1terpreting New York law would interpret the phrase.

The existence of a bolder's right to require the CompaQY to repurchase such holder's Notel upon
a Chanse of Control may deter a third party from aoquiring tk Company in a transaction wbic:h
constitutes 8 Change of Control.

"Change of CoDtrol" IMlUlS the occurrence of tither of the followiDg events: (i) any 44person" or
"group" (as such terms are used in Sections 13(d) and 14(d) of tk ExcbanlC Act). otbcr than PcnDit·
ted Holders, is or becomes the "beneficial owner"' (as deftncd in bles 13d-3 and 13d-S UDder tK
Exchange Act, except that I Person shaft be deemed to Uve beneficial OWRCIsbip of II shares thlt
such Person has the right to acquire, whecher such riPt is exercisable immediately or oaly after the
passage: of time), directly or indirectly, 01 more than 35.., of tile total owata.... Votillg Stock 01 the
Company, provUkd that the Permitted Holders "benc6cilUy owa" (as so defined) a leaer perceDllge
of such Voting Stock thaR such other Penon and do not have tIae ripe or ability by votina power,
<:ontrlct or otherwise to elect or desiPlte for eJection. majority of tbc Board of Directors of the
Company; (n) during auy period of two consecutive yean, iDdiYiduals wtIo at the bePmina of acla
period constituted the lkmd of Directors nof the Company (toaetKt with uy DeW clirecton whose
election to such Board or whose nominalio. for dectiOR by the d1areholdesa of the eoq.ny, ...
approved by a vote 01 66 213'" of the directors thea still in oftic::c who were eitbCl' directors at the
bqinning of such period or wbose election or nominatioD for election 'WU prcYiousIy 10 applOWd)
cease for any reason 10 CODstitute a mIjority of such Board of Directoo thea in office; (iii) tbe C0m­
pany mnsolidates with or IIICrgeS wiIb (lJ into any Person or conveys. transfers 01 leases all or nb­
unliaUy all of its assets to Iny Pcrsoa, or any CXlrporatio:, consolidata with or melFs iuto or with
the Company, in any such cwot pursuant to a transactioCl in which the oaIStIndioe Votifta Stock aI the
Company is changed into or exc:hanaeeJ for cash. securities or Olar property, GIber than any IUCh
transaction where the outstanding Votiq Stock of the Company it DOl chIn&ed or excbanpd at aSl
(except to the extent necessary to reflect a cha-se in the jurisdiction of lnc:orporation of tM Company)
orwhere (A. the outstanding VOlill& Stock of the Company is cbaDsed into or exchan,ed for (x) VotiD&
Stoclc of the survivinl corporatioa which is Dot Disqualified Equity Interests or (y) cash. ICCUritia and
other properly (otlaer than Equity IntereslS of the sur/iyjnl corporatioD) in an alllDUDt which coald be
paid by the Compaay as I Restricted Payment as described undel .. - UInIttJdon 011 Rulrictell Pcry­
,.,.1$" (and such amount sban be treated as a Restricted Payment IUbjed to tbc provisions ill the
IRdenlure described UDder II - Umltdlioft CHI Ralricted PayMelllrU) and (B) DO "penon" or uJIOUP"
otber than Permitted Holders owns immediately after such haMaetion, directly or indirectJy, more
tban the greater of (I) 35"'" of the tOtlt outstandina Vetina Stock of the lummi corporatiolland (2)
the percentage of the outstaodilll votina Stock of tbc surviYiq corporation owacd. directly or inc1..
reaJy. by Permitted Holda. immediately after such tranucuon; or (iv) the Qnnpany is liquidated or
dissoJ~dor adopes a plan of liquidation or dissolution other than in a tnmsadioa which complies with
the provisions described \WIer .< - Consolidation, Merger, sale of AsIets."

UPermitted Holders" meau as of tbe dale of deaermiaatioo (i) any of David D. Smith, Ftcderic:k
G. Smith, J. Duncan Smith and Robert B. Smith; (ii) family members <II' the relatives of thep~
described in cia.. (i); flii) any trillS created for the benefit of the PeBODI dacribed ill c:IIuIa (i). (it)
or (iv) or any trust for the benefit of any such trust; or (iv) in tK eYUlt or the incompcttIICC or death of
any of the Persons described in clauses (i) aad (ii), such Person', estate. executor, admialltraklr.



committee or other personal representative or beneficiaries, in each case who at any particular date
shall beneficially own or have the risJlt to aequire. directl)' or iDdirectly, Equity IntelCSts of tbe C0m­
pany.

The provisioDs of the Indenture may not afford holders of Notes the right 10 require the Compuiy
to repurchase the Notes in the event of a highly leverap transaction or certaiD transactions with the
Company's management or its affiliat~ including a reorganization. restructuring, mcraer or similar
transaction (including. in certain CircumstUlceS. an acquisition of the Company by manaaemcat or ita
Affiliates) invoJviDg the Company that may adversely affea bolders of the Notes, ifsa transaetioD is
not a transaClKm defined as a Change of Control. Reference is made to"- Certain Definitioas" for
the definition of "Choge of Control." A transaction mvolving the Company's management or its
AffiliMes, CJt a transection involving a recapitalization of the Company, will result in a a.anee of
Control if it is the type of transaction specified by such ddinilion.

The Company will oomply with the applicable tender offer rules. including Rule 140-1 under the
Exchange ACI 9 and uy otller applicable securities laws or reguaations in connection with a Quae of
Conlrol Offer. (Section 1016)

The Company will not, and will not permit any Subsidiary to, create or permit to exist or become
effective any restriction (olher than restrictions existing un~r Indebtedness as in effect on the dale of
the Indenture) chat would materially impair tile ability of the Company to make I Chanae of Control
Offer to purchase the Notes or, if such Change of Control Offer is made, to pay for the Notes tendered
for purchase.

Limilation on Subsidit"y Equity IlIterUls. The CompUlY will not permit Iny Restricted Subsid­
iary of the Company to issue any Equity Interests. except for (i) Equity Interests issued to and held by
the Company or a Wholly Owned Restricted Subsidiary, and (ti) Equity lJJterats issued by a Penon
prior to the time (A) such Person becomes a Restricted S\i)sidiuy. (B) sucb Person merle5 with or
info a Restricted Subsid~ or (C) a Restricted Subsidiary merges with or mlO such Persoa. prl1IIiMd
that sueh Equity latercsts were not issued or incurred by sucb Peraon in anticipation of the type of
tnnsaction contemplated by subclause (A), (8) or (C). (Section 1017)

limilation on DNidenb anti 0thD' Payment &stricIioIt.JA//«Iing Sub.rldlaria. ne CoInplJ1Y
wilJ not, and will not pennil any of its Restricted S_bsidJarics to, di*,ly 01 Indirectly, acate or
otherwise cause or suffer to exist or become effective any encumbrance or restriction oa the ability of
Iny Restriaed Subsidiary of the Company to (i) pay dividends or JUte any other distributioD on ics
Equity JntClcsts. (a) pay any Indebtedness owed to the Company or a Restricted Subsidiary~ the
Company, (iii) make any InYestment in the Company or a RCIlricleci Subsidiary of the Company or (iv)
transfer any of its propertiu or aSIets to 1be Company 01 any RestricIc4 Subsidiary, cxc:ept Ca) any
encumbranc:c or restriction punuant to an Igreement in effect on the date of the Indenture aacllisted
as a schedule thcreto~ (b) any encumbrance or restriction, with respect to a Restricted Sllbsidiuy that
is not a S\lbsidiary of the Compaay on tlac date of the Indenture. in existence at tIte tiDlc sacb PCrlOlJ
becomes a Restricted Subsidiary of the Company and DOt incurred in connection with, or in contem­
pIItion 01, such Person becoming a :Restri<:ted Subsidia!y; and (c) any cncumbllDCC or reatric:tlon
existing under any qrectnent thll extends, renews, refinances or replICa the aareelnCftts COGIaiDinJ
the encumbrances or restrictions in the foregoing clauses <I) and (b), or in ...clause (c),J"'fNIlkd tbat
the tems and conditions of III)' such encumbrances or restrictioas are not materill1y less favonble to
the holdeTS of the Notes than those under or pursuant to the agreement eYidenclaa tile Indebtedness so
extended. renewed, refinanced or replaced. (Section 1018)

Limitation on lJ"ralrict«l Subsi4ii1ries. The Company Wl11 not mab, and wiD DOt permit all)' of
ils Restricted Subsidiaries to make, any Investment. in Unrestricted Subsidiaries if, It the time thereof.
the aUrcsau: amount of such Invesuneata would exceed the amount of R.estricted Paymeatl thea
permitted to be made pursuant to the ··UlI1IIaliOil on Rt!Jtrkle4 PIIJ'f*IIU" QJYCDI1lt. Aay 1JM::II.
ments in Unrestricted S.baidiaries permitted to be lI1Idc punuant to tbis coveunt (i) will be treIICd u
the payment of a Restricted Payment in calculating the Ulount of Reacricted Payments made by the
Company and (ji) may be made in cash or property. (Section 1019)
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Provision ofFilUUlCiDl Sta'ements. The Indenture provides thats whether or not the ComplJly is
subject to Section 13(a) or lS(d) of the Exchange Act, the Company will, to the extent permitted under
the Exchange Act, fite with the Commission the annual reports, quarterly reports and other documents
which the eo..ny would have been required to file with the Commission pun.ant 10 such Section
13(a) or lS(d) if the Company were so subject, such documents to be filed with the Commissioa on or
prior to the respective dates (the 'CR,equired Filing Dates") by which the Canpany would have been
required so to file such doanents jf the Company were so subject. The Company wilt also ill any
event (x) within 15 days of each Required Filing Date (i) transmit by mail 10 all boldela, as their names
aad addresses appear in the Security Register, widlout cost to such holders and (ii) file with tbe
Trustee copies of the annual reports. quarterly reports ud other documents which the Company
would have been required to file with the Commissioa pursuant to Seetioa 13(8) or lS(d) of the Ex·
chinle Act jf the Company were subject to such Sections and (y) if filin. such documentS by the
Company with (he Commission is not permitted under tbc Exchanac Ad. promptly upon written
request and payment of the reasonable cost of duplieatioo and delivery, supply oopies of such docu­
ments to any prospective holder at the Company's cost. (Section 1020)

AddiliMtJl COWIIQnlS. The Indenrure also contains eovcnlllts with rcspc:c:t to the followiag mat­
ters: (i) payment of principal. premilJal and interest; (ii) maUMenancc of an office or aFncy in the City
of New Yorx; (iii) arrangements regardiog the hudling. of money held iJl trust; (iv) mainteunce of
corporate existence; (v) payment of taxes and other claims; (vi) maintenance of properties; and (vii)
maintenance of insurance.

Consali4laUon. Meqer. S.1e of As.ts

The Company shall not, in a single transaction or a series of related transactions, consolidate witb
or merge with or into any other Pe~n or seD, a.~si&n, convey. transfer. lease or otherwise dispose of
all or substantially all of its pr<lpCrtics and assels to any Person or SJOup of affiJilted Persons. or
permit any of its Subsidiaries to enter into Bny sac:b traDSlc::tion or transactions if such traasactioo or
translctioas, in the agreptc, would resolt in a sale. assignment.~. trlDifer. lease or dis;.
position of aU or substantially aU of the properties and assets of the Company and its Subsidiuics on a
Consolidated basis IQ any other Person or group of affiIilled Persons, unless: (i) eilIaet (I) tbe CaD­
pany sh.all be che continuina corporation or (b) tbe Person (if other than the Company) formed by such
consolidation or into which the Company is merged or the Person which acquira by sale. assignments
conveyance~ transfer, lease or disposition of aU or lubstantially aD of the properties and USda of the
Company and its Sabsidiaries on a Consolidated basis (the "Survivina Entity") shall be a ClOrpontioa
duly organized and vaiiclly existiag under the laws of the United States of America, any lItate thereof
or the District of Columbia alld such Penon assumes by a supplemental iadenture in a form rClBOl1lbly
saJisfaclory to the Trutee" .11 the obtiptions of the Company under the Notes and the IndCDlUle, aad
tbe Indenture shall remain in fill force and effect; (n) iDlDtdiately berore and after aivin& effect to
such Iransaaion, no Def,uk or Event of Default sball hive occuned and be cOIltimaiDg; (ii) hnnledi·
aaely aller givina effect 10 s'iCb transaction on a pro fonna basis, the Consolidated Net Worth of abe
Company (or the Survivin. Entity if the Company is DOt tbe continuma obtiaor under the JDdc:atare) is
equal to or paler than tbe Consolidaled Net Worth of the Company iamldiatdy prior to such t......
ac:rion; (iY) immediatdy before lad immediately after giving effect to such transaetion on a pro fo....
basis (on the IIsumpdon that the traDSletian OCQ1rred on the first day of tbe four....rter period
immediately prior to the coosWftmation of such transaction with the appropriate adjuSlmcnh with
respeCt to the tranlllClion _ina included in such pro forma calculation). tile Company (or the Surviv­
ing EDtity if the Compeny is not the ClOntinuing obligor under the 1DdeDture) could ineur SUI) ~
additional Indebtedness under 1he provisions of ., - Cer&ain Covenants - LimUQruwa on Ind~bIU·

liftS" (Other than Permitted Indebtedness); (v) each Guarantor, if any, unless it is the other party to
the transactions described above, shall have by supplemental indenture confirmed that its Guarantee
.haU 8pply to such Person'. obligations under the Indeablre and tho Noteti (Yi) if any of the property
or assets of the OJrnpany or any of its Subsidiaries would thereupoD become subject 10 any Lien. the
provisions of .. - Cenain Covenants - Umital;on on Lieu" are complied with; and (vii) the Com­
pan)' or the Survivilll Entity shall have delivered. or caused to k cIeliveled, to tbe Trusaee, in form
and substance rcuoubly ulisfaetClry to the Trus1ee. an officers' ceni6cate and an opinion C1f couue1.
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each to the: effect tllat such consolidation, merger, transfer. sale, assignment. tease or other transac­
tion and the supplemental indenture in respect thereto oomply with the provisioos described herein
and that aU oooditions precedent herein provided for relating to such transaction have been complied
with. (Section 801)

Each Guarantor shan not, and tbe Company will DOt permit a Guarantor to, in a singte transaction
or series of related transactions merge or consolidate with or into any other corporation (other thaD the
Company or any other Guarantor) or olher entity. or sell, assign. convey, transfer,lease 01 otherwise
dispose of aU or substantiatly aIL of its properties and assets on a Consolidated basis to auy entity
(other lhan Ihe Company or any other Guarantor) unless: (i) either (1) such Guarantor shaD be the
continuing corporation or (2) the entity (if other than such Guarantor) formed by such consolidation or
into which sueIt Guarantor is merged or the entity which acquires by sale. assignment. ~DVe)'llncc,

tnDsfer, lease or disposilion the propenies and assets of such Guanntor sbaJJ be • corporation duly
organized and validly existing under the laws of the United States. any state thereof 01 the District of
Columbia and shall expressly assume by a supplemental indenture, executed and delivered to the
TRlstee. in a (orm rcasoubly satisfactory to the Trustu. all the obliptions of such Guarantor ueler
the Notes and the Indemure; (ii) immediately before and after giYinc effect to such transaction. no
Default or Event of Default shall have occurred and be continuing; and (iii) such Guarantor sbaD have
delivered to the Trustee. in form and substance reasonably Salisfactory to tbe Trustee. an affice.ra'
certificate and an opinion of counsel. each stating that such consolidation. merger. sale. _.menl.
convt.yance, transfer. lease or disposition and such supplemental indeatDre coqJly wida the Indca­
lure, and thereafter aD obligations of the prcdcccSSQr sbln tenninate. (Section 801)

In ll1e event of any IraDSaetion (ocher than • lease) described in and compJyins with the CODd~ORI
fisted in the immediately preceding paragraphs in whicll the Company or Ill)' Guarantor is DDt the
cootinuing corpor'timl, tbe successor Person formed or remaininl shaD suc:c:eed to. ad be substituted
for. and may exercise evt.ry right and power of. the Compmy or such GUlnntor. as tbe caso may be,
Bnd the Company Of such Guanntor. as the case may be. would be discharpd from.1 abIiptions and
covenants under the Indenture and the Notes.

Events or oerauh

An Eyent of Ddaulc will occur under the Indenture if:

(it Chere shall be • default an tbe payment of any interClt Oft .ay NOIC when it~ clue
and payable. and such default shan COIItinue for a period of 30 days;

(ii) there shall be I default in the payment of tbe principal 01 (or premiual, if Iny. on) bY
Note at its Stated Maturity {upon 8CCeleratioD. optional or mandatory redemption, required repur­
chase or olhelWise);

(iii) <a) there ahall be • default in the performance. or breach. of Ill)' coveaant or IIJ'OCIIICnt of
the Company or any GUII'Ullor under the Indenture (other than a default in the perfo....nce, or
breach. of ac~t or I,rccmenl wbich is specifically dealt with in clause (i) or (n) or in clausol
(b). (e) and (d) of this dav.se (Iii» and ncb default or breach shall continue for a period of 30 days
aflcr wrinen notice has been given. by certified rnaiI. (x) to the CampiII)' by the Trull. or (y) to
the Compuy and tbe Trustee by the holders of at least 255 in aarepte pri1lcipal amouat of the
oldslandina Nota; (b) there sIlaIl be a defauh in du: perfannance or bread of the provisbaa
described in " - Consolidation, Morger. Sale of Assets"; (c) tbe Complfty shaJI have failed to
make or consummate an Offer in accordance with t. provisions of 'f - CcrtaiD Cuwmanta ­
Limitation 011 Sale ofAUf""; or Cd) tbe Company &hall haw railed 10 maR or c:omwmmue a
ChBDge of Control Offer in accordance with the provilions of" - Ccrtaia Coveaanu - PtIIdaoN
ofNota UpQII" Challge 01 COfIIn)f';

(iv) one or more defaalts 'hall have occuned under any agreemcnas, iIldemures or iDst..­
mcnts \Dder which the Company. any Guarntor or any Restricted Subsidiuy then h. outstand­
ing Indebtedness in cuess of $5.000.00o in the "Ollte and. if not alrady maturccl It ill final
malurity in accord••ce with its terms. such Indebtedness shall have been lccc1ented;
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(v) any Guarantee shall for any reason cease to be. or be asserted in writing by any Guarantor
or the Company not to be. in full for~ and effect, enforceable in accordance with its terms,
except to the extent contemplated by the Indenture and any such Guarantee;

(vi) ODC or more judgments. orders or <kcrees for thc payment of money in exceas of
S5,~OOO. either individually Of in the agregate (net of amoun1S covered by insurance. bond,
surety or similar instrument) shall be entered against tbe Company or uy Restricted Subsidiary or
any of the:r respective properties and shall not be discharged and either (a> any creditor shall uYC
commenced an enforcement proceeding upon such judgment. order or decree or (b) there shall
have been aperiod of 60 consecutive days during which a stay ofenforcement of such judgment or
order, by reason of an appeal or otherwise, shall not be in effect;

(vii) any bo1der or holders of at least $5.000,000 in aggregate principal amount of Indebted­
ness of the Company or Iny Restricted Subsidiary after a default under such Indebtedness sball
notify the Trustee of the inteoded sale or disposition of uy assets of the Company or any Re­
stricted Subsidiary that have been pledged to or for the benefit of such bolder or holders to secure
such Indebtedness or shall commence proceeding~ or take any action (including by way o! set­
ofO, to retain in satisfaction of suet. Indebtedness or to collect on, seize. dispose or or apply in
satisfaction of Indebtedness. assets of the Company or any Restricted Subsidiary (includina funds
on deposit or held pursuant to Iock·box and other similar arrangemeolS).

(viii) there shall havc been the entry by a court of compeIent jurisdiction of (8) a decree or
order for relief in respect of the Company, any Guarantor or any Restricted Subsidiary in aD
involuntary case or proceeding under any applicable Bankruptcy Law or (b) a deeree or order
adjudging the Company, any Guarantor or aay Restricted S\lbsidiary bankNpt or insolvcDl. or
seeking reorpnizalion. arrangement, adjustment or c:omposition ofor ill raped of the Compuy.
any Guarantor or any Restricted Subsidiary under Iny applicable fedenl or state law. or appoint­
ing a custodian. receiver. liquidator, assignee. tnastee, sequestrator (or other similar oIfieiaI) of
the Company. any Ouanntor or any Restrktcd Subsidiary or of any IUbstantial part of its prop­
erty, or orderiag the winding up or liquidation of its affairs, and llIIY such decree or order for relief
shall continue to be in effect, or any such ocher decree or order sbaD be unstayed and in effect. for
a period of 60 consecutive days; or

(ix) Ca) the Company. any Guarantor or an)l Restricted Subsidiary commences a voIuntal)'
case or proceeding under any applicable Bankruptcy Law or IQY other cue or proc:eedin. to be
adjudicated bankrupt or insolvent, (b) tile Company. any Guarantor or any Rc&tricteel Subsidiary
consents to the entry of a decree or order (or reJid in respect of the CaDpany, Iny Gurantor 01'

such Restrlcced Subsidiary in an involuntary case or proceeding under 1ft)' applicable Bankruptcy
Law or to the commencement of any bankruptcy or iRsolvcncy case or proccedinl against it. (c)
the Company. any Guarantor or any Restricted SubSIdiary files I petition or answer or COJIIent
seeking reorpnization or relief under any applicable federal or state Jaw, (d) the Company. any
Guarantor or any Restricted Sub5idiary (x) consents to the filing of such petitioo or the appoiat.
ment of, or takinJ possession by, a custCldian. receiver. liqUidator. assiancc. trustee, sequestrator
or similar official of the Company, any Ouaranlor or staCh Restricted SubsidiaJy or of any subst...
tial pITt of its property. (y) makes an assianment for the benefit c:l creditors or (z) Ildmils in
writing ill inabiliay to pay its debts aenerally as they become due or (e) th~ Company, any Guar·
antor or any Restricted Subsidiary takes any corporate ICtion in furtherance of any IUc:b. actions ill
tbi$ parasraph (ix).

I{ an Event of Ddauh (other than I' specified in clluses (viii) aDd (is) 01 the prior ......pht shall
occur and be c:cntinumg. the Trustee or the bolders of not leu tbu 2S~ in aarcpte priac:ipallmOUDt
of the Notes then ouUlandini and the Trustee at the request of such holden IhaIl, declare all WIpIid
principal of. premium. if any. and accrued iatcrest 00, all tbe Notes to be d1Ie and payable immediately
by 8 notice in writinl to the Company (and to the TroSlee if liven by the holden of tke Noles);
provitl~d that so Ion! I' 1he Bank Credit Agreement is in effect. such dec:laration shaI not becaDe
effective until tile earlier ot Ca) five business days after receipt of such notice of acceleratioA by tle
.gent under the Bank Creel. AlP'cement or (b) acceleration of the Indcbtedneu uDder tbe Bank Credit

71



Agreement. Thereupon the Trustee may. at its discretion. proceed to protect and enforce tbe riJhta of
the holders of Notes by appropriate judicial proceeding. If an Event of Default specified in cJauee (vii)
or (ix) of the prior paragraph occurs and is continuing. then all the Notes shaD iPso faCIo become and
be immediately due and payable, in all amount equal to the principal amount of the Notes. to&ether
with accrued and unpaid interest, if any, to tbe date the Notes bctome due and payable, without any
declaration or other lct on the pan of the Trustee or any holder.

After a declaration of ate:eleration. but before a iqment or decree for payment of the mooey due
has been obtained by tile Trustee, the holders of a majority in aagregate principal amount of Notes
outstanding, by wriUen nOl~ to thi: Company and the TJlIstee, may annul such declaration if (a) the
Company has paid oc deposited with the Trustee a sum sufficient to pay (i) aD sums paid or adYanced
by the Trustee under the lndenlUre and the reasonable COIIlpensatioD, expenses. disbursements aDd
advances of the TNStee, its agents and counsel, (ii) all auerdue interest on all Notes. (iii) the principal
of and premium. if any. on any Notes which have become due otherwise than by such declaration of
acceleration and interesl thereon at a rate bome by tbe Notes and (iv) to the extent that payment of
such interest is Jawfu). interest upon overdue interest at the rate borne by the Notes; and (b) aJ) Events
of Default. other than the non·payment of principal Df the Notes which have become due solely by
such declaration of acc:eleration, have been cured or waived. (Section 502)

The holders of not less than a majority in aggregate principalllnDUDt of the NOICS outstandiol
may on bebalf of tht holclers of all the Notes waive any past defaults under the Indenture and its
consequences. except a default in the payment of the principal of. premium, if Iny, or interest on any
Note, or in respec:l of a covenant or provision which UDder the Indenture cannoc be mocified ell"
amended without the conse.nt of tbe holder of each Note outstanding.. (Section 513)

The Company is also required to notify the Trustee within five business days of the occurrence of
any Default.

The Trust Indenlure Act centains limitations on tbe rights of the Trutee. shoukl it become a
creditor of the Company Of any Guarantor, to obtain payment of claims in cenain cases or to realize
DR certain property received by it in respect of any such claims. as secumy or otbezwise. The Trustee
is permitted to engage in other transaetions,prov~ that if it acquires Ill)' conftietina interest it mUSl
eliminate such conflict upon the occurrence of an Event of Default or else resign.

Defeasance or Ccwtn.t Defeasance or bMleature

The Company may, at its opIian and at any time, elect to have tho obliptions of the Company ancl
any Guarantor discharged with rcspec:t to the outstanding Notes (ccdefeasan<:e'·). Such defcUinee
means that the Compuy and any Guarantor shall be deemed to have paid md dilcharled the enlire
indebtedness repre5CDted by the out5tandiag Notes, acept for (i) the riBllts of holders of outstandina
Notes to receive pa)'lllCnlS in respect of thc principal of, pumium. if laY. ami interest on sueb Notes
when such payments are due, (ii) the Company's obliptlon!l with respecl to the Notes c:oncemil1l
issuing temponl)' NOIOl, registration of Notes, mutilated. destroyed. lost or ItolcD Notes, and tile
mainteaance of In office 01 a&~nc:y foc payment aDd money for sec:urity plYlKRII held in trust. (iii) the
richlS. powers. trusts. duties and immunities of the TJ'Ulilee. and (iv) Ihe ckfeasancc pnwiIiou of the
Indenture. In addition, the Compuy may. at its option alld at any time. ckct to Iaaw the cbliptions of
the Company and arty Guarantor released with respect to certain covenu.ts that arc described in the
Indenture ("COVCMIlt defeatIDCC·') and any omissioD to comply wilJIluch obliptionllball not COD­
stitute a Default or lID Event of Default with resped to tbe Nota. III the rNalt COWftant dcfcasuce
occurs, cerrain events (not includiaJ IIOD'paymen~ enforceability of any Ouulnt~ baabuptcy and
insolvency evea.ts) described under .. - Events of DefIultll wiU 110 Ion,er constitute ID Bvent of
Defauh with respect 10 the Noces. (Sections 401.402 and 4(3)

In order to exercise atber dtfeasance or covenant dcfeuaacc. (i) the Canpany Dual iJTcvocably
deposit with the Trustee. iD trust, for the benefit ot tM JIoIdcrs of the N.... cash iD United Stat.
dollars. U.S. Government Obliaations (lIS defined in tile tDdeDture). or a combination thereof. in such
amounts as will be sufficient, in the opinion of • natioMlIy I"eClJIDizcd firm or indepcndont plbIic
accountants. 10 pay and dilc:huae the pincipal or. premium, if any. aad interest 011 the outstaadlD&
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Notes on the Slated Maturity of such principal or installment of principal (or (Ill Bny dlle aft~r

• 1998 (such date being referred to as thc "Defeasance Redemption Datc"'), if when
exercising eitber defeasance or covenant defeasance, the Compa1l)' has delivered to the Trustee an
ilTevocable notice to redeem all of the oulStllndin& Notes on the Defeasance Redemption Dale); (il) in
the case of defeasance, the Company shaJJ have delivered to the Trustee an opinion of independent
counsel in the United Statu Slating that (A) the Company has received from, or there has been
published by, the Internal Revenue Service a ruling or (B) since the date of the IDdenturc, there hu
been a change in the applicable fedenl income tax law, in either case to the eiJect Chat, and based
thereon such opinion or counsel in the United Stales sball confirm Ibat. the holders of the outscaOOins
Notes will not recognize illOOmc, gain or toss for federal income tax purposes as a result oC sue))
defeasance and witl be subject to federal income tax on the same amounts, in the same manner and at
the same times as would have been the case or such defeasance had not occurred; (iii) in tbe case of
covenanl defeJlsance, Ihe Company shan have delivered to the Truslee an opinioD of independeJll
counsel in the United StICes to the effect that the holders of the outstandins Notes wiD DOl recognize
income, gain or loss (or federal incomc tax purposes as a result of such covenant defeasance and wiI
be subject to federal income lax on abe same amounts, in the same m8DftU Ind at the same times u
would have been lhe case if such. covenant defeasance had not occurred; flV) no Default or Event of
Default shall have oc:curred and be continuing on the date of such deposit tx' insofar as clause (vii) or
(viii) under tbe first paragaph under" - Eyents of De&uk" are concem~ .t any time durins the
period epdtng on the 91st day after Ihc date of deposit; (v) such ckfeuanc:e 01 covenant defeasance
shall not cause lhe Trustee for the Notes to have a confticting interest with respeci to any securities of
the Company or any Guannte:lr; (vi) such defeasance or covenant defcasaDCC sbal not result in a
breach or violation of, or constitute a Default under. the Indenture or any other material agreement or
instrument to which the Company or any GuaranlOr is a party or by whicb it is bound; (vii) the
Company shall have delivered to tile Trustee an opinion of independent ca.alel in the Uniled Slates to
the effect tbat (A) the trust funds will not be subject 10 aay riglds of hoIdcrI of Senior Indebtedness,
including, witbout limitation. those arising aDder Uae Indenture and (B) after tbe 91s1 clay foUowing the
deposit, the lrust funds will not he s\tbjcct to the effect of any applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditors' rights aencrally; (viii) the ComplJl)' shall hl\'e deliv­
ered to the Trust.:c an officers' certificate stating thai the deposit was not ma& by the Company with
the intent of preferring the holders of the Notes or any Guanntor O\'Cr the other creditors of the
Company or any Guaraator with the intent of defectin,. hinderiDs. delayiac or defnudiDg creditors 01
the Company, any Guarantor or others; (ix) no event or condition shaD exist that would prevCDI !be
Company from making payments of the principal of, prentium, ifany, and tDlerClt on me Nac. on the
dale or ~ucb deposit or 81 any time endm, Oft tbe 91at day Uter the dale of such deposit: and (x) the
Company shall have dc1iwred to the Truslcc an officers' certiftClte and an opiDion of indepondelu
counsel, each statinC1hat aU conditions precedent provided for relatina to either the defealuco or the
covenant defeasance, as the cae may be. bave been complied whb. (SectioD 4(4)

SatisflctioD aad Disc"""

11le Indenture will c:use to be of funhu effect (except as to IUrvMn, ripts of rec1ltration of
tranlter or excJlan&e of the Notes, 1$ apressly provided for i. tbe Indenture) u to all DUtStanata
Notes when (a) either (i) al the Notes theretofore lutheftticalecl and ddiftred (except Jost, Rolen or
deslroyed Notes which nve been replaced or paid) have been delivered to .be Trustee ftx' clncellatioa
or (ii) all NoleS not therelofore delivered to tho Tnastcc for canceDation (x) bave become" due aad
payable. or {y} wiD become due and payable at their Stated Mawrity wilhin one year, or (z) are to be
caled for redemption within one year under arrangements satisfactCMy 10 the Trustee (or the livins of
notice of redemption by tbe Trustee in the name. and al the expense, of the Company IDd die Coal­
pany has irrtVOCIbly deposited or caused to be deposited with 1M Trustee funell ill 1ft amClUIIt sufti­
cient to pay and dilCharae the entire indebtedness on the Notes not theretofore. .Iivered 10 die
Truste.e for cancellation, includil. principal of, premium, if any, and accrued inteRil It IlICb Stated
Maturity or redemption date; (b) lhe Coaapeny has paid or causc4 to be paid. OIher sums pIyIbIe
under the Indenture by the Contpany; end (c) the Company bas dcliYued 10 ,he Trustee an omccra'
certificate and aa opinion of counsel each stating that (i) all oondi1ions precedent under the IlUknture
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rclating to 1he satisfaction and discharge of the Indenture have beea complied with and (ii) lueb
satisfaction and. discharge wil not result in a breach or violation of, or constitute a default under, the
IndentuTe or any Oilier materia) agreement or instrument to whi<:h the Company is a party or by which
the Company is bound. (Section 13(1)

Modi&cations Ind Anteftdmta,ts

Modifications and amendments of the Indenture may be made by the Company. any Guarantor, if
any, and the Trustee willi the consent of at least SO~ of the holders of the NoleS in agre,ate out­
standing pTindpal amount of the Notes; provided, however, that ao such modification or amendment
may, without the CODscnt of the bolder of each outstandiag Note affcdcd thcreby: (i) change the
Stated Maturity of the principal of, or any installment of interest on, any Note or reduce the principii
amount thereof or the tate of interest thereon or any premium payable upon the redemption thereof. or
change the coin or carrency in which any Note or any premium or the interest thereon is payable. or
impair the rigbt to institute suic for the enforcement of any such payment after the Stated Matllrity
thereof; (ii) amend, chaage or modify the obligation of the Company to mah aad coasummate u
Offer with respect to any Asset Sale or Asset Sales is accordance with II - Certain Covenants ­
Limitation 0/1 Sale ofAssets" or the obligation of the Company to mate and consummate a Otlnge of
Control Offer in the event of a Change of Control in accordance with .. - Certain Covenants ­
Purchase of Notes Upon (I Change 01 C01UJ'ol," meludine amending. changing or modifying aDy def·
initions with respect thereto; (iii) reduce the percentage in principal BmOunt of outstaDcling Notes, tbe
consent of whose holders is required for any such supplemental indentureJ or the consent of whose
holders is required for any waiver; (iv) modify Iny of the provisions rel.tins to supplemental inden­
cures requiring the consent of holders or relating to the WIliver of past defaults or relating to the waiver
of certain CQvenucs, exCeptIO iQcrease the perceDlagc of outstandin, Notes requited for such actions
or to provide that certain other provisions of the Indenhlre cannot be modified or waived without the
consent of the holder of each N~e affected tJo.ereby; (v) except as oIherwise permitted UDder CI_

ConSQJidacion, Merger, Sale of Assets," <:orL<;ent to the: assignment or transfer by the Company or any
Guarantor of any of its rip«s and obJiptions under the Indenture; or (vi) amend or modify allY of tbe
provisions of the Inden.ure relating to the subordination 01 the Notes or uy Guarantee in any manner
adverse to the holders of the Notes or any Guarantee. (Section 9(2)

The: holders of a majority in aggrepte principal amount of the NOIcs OIItstanding may waive
compliance with certain restrictive covenan's and provisions of the Indenture. (Section 1021)

GM-emin. Law

The Indenture, the Notes aad the Guarantees will be acwemed by, and c:onstnJe.d in accordance
with the Jaws of the &ale of New Yort, without giving effI:ct to the~ of law principles thereof.

em.m Delnitiolll

..Acquired Indcbtcdaess" means l1ldebtcdness of • Person (i) existiDl at the time such Penon
becomes a Subsidiary or (Ii) assumed in CC1nne<:tion with the acquisition of ••IetS from such PeIlOD. In
elCh case, oO-U lha. Indebtedness illcurred in COMection with. or in comtanplatiop of. welt Penon
becoming a Subsidiary or s\lch acquisition. Acquired Indebtedness shaO be deemed 10 be incurred OD
the date of the relaled acquisition of assets from any Person or d1e date the acquired Penon bec:cmeI
a Subsidiary.

"Affiliate"' means. with raped to any specified Person. (i) any other Pcncn direcdy or iDcIirecdy
controlling or CIOlIlfolled by or under direct or indirect COIIIIIIOn control with such specified Penon. (ti)
any other Per50R that own., directly or indirectly. S., or more of such Persau'. Eqlity Jatc:rcsl or lay
officer or director of any such Person or Olher Person or. with respect to lily olt\l.l'lI Penon. lay
person h"ving a relationship with such Person Or OIher Person by blood. IUrriaF or adoption ROC
more remote than fint CXI..in or (iii) any other Persoa 109f> or more of the ~iDI EquityIn~ of
which is beneficially owned or Ileld by the Compaay or any Restricted Subsidiety. For the p1SrpoICI«
this definition, "controln when used with respect to any spcci6ed Person mcus the power to direct



the management and policies of such PelSOn directly or indirectl)', whether through ownersbip of
voting securities, by contract or otherwise; and the terms "controlling" and "controlled" have me....
ings correlative to ahe foregoing.

..Asset Sate" means any sale. issuance, c.()nveyancc, transfu. lease or other disposition (jndudin..
without limitation. by way of merger. consolidation or Sale aoc Leaseback Transaction) (collectively.
a "transfern

). directly 01 indirectly, in one or a series of rtlated rransactiom, of (i) any Equity Interest
of any Restricted Subsidiary; (ii) all or substantially all of the ptoperties end assets of aay division or
line of business of the Company or its Restricted Subsidiaries; or (iii) any other properties or assets of
the Company or any Restricted Subsidiary. other than in the ordinary COUlSe of business. For the
purposes of this definition. the term ••Asset Sale" shall not include any traDSfer of propertic:ll and
assets (A) that is governed by the provisions described under .. - Consolidation. Merger, Salc of
Assets:' (B) thai is of the Compilny to any Wholly Owned Restricted SubsidiaJY, or of any Restricted
Subsidiary \0 the Company or any Wholly Owned Restricted Subsidiary in accordance with the tenas
of the Indenture or (C) that aggregates not more than 51,000,000 in gross proeecds.

U Average Lifc to Stated Maturity" means, as of the date of determination with respect to any
Indebtedness. the quotient obtained by dividing (i) the sum of the products of (a) the number ofyealS
from the date of determination to the date or dates of each successive scheduled principal paymen1 of
such Indebtedness multiplied by (b) tbe amount of each such principal payment by eii) the sum of all
such principal p8~nts.

uBank Credit Agreement" means the Credit Agreement, dated as of Auaust 30, 1991,lIIlOftI tbe
Company, The Chase Manhattan Bank. N.A., as age:ll, and the lenders party thereto. as such agree­
ment may be amended, renewed, e.xtenckd. substituted. refinanced, restrllCfured, replac:ed, supple.
mented or otherwise modified from time to time (including. without limitation. any su.a:cssivc renewals.
extcnsions. substitutions. refinancings. rcstructurings. rep:ac:ements. supplc:nlentations or ocber modi­
fications of the foregoing).

'cnankruptcy Law" means Tille 11. United States Bankroptey Code of 1978. IS amenclecl, or any
simi"" United SUte5 federal or state law relating to bankruptcy. insolvcncy, receiverlb~ windiDa-up.
liquidation. reorganization or relicf of debtors or any unendment to. succession to or chanae ill any
such law.

"Capital Lease Obligation" means lAy oblialtions of the Compaay Ind ill Restricted Subsidiaries
on • Consolidated basis under any capita! lease of real or pc:rsooal property which. in accordance with
OMP. has been recorded as a capitalized lease obliSltion.

··Commission" means the Securities IDd Exc.... 0munu.i0Jl, u flOlft time to time constilllted.
created \lnder the Exchance Act. or if at any time after the exee.tioa of tbe Indenture such Commit­
sion is not existins and performin, the dU1~ now assiped to It lUJder the Trust Indenture Ad, then
the body pcrformiq lUcia duties a1 IlUch time.

uCompany" ntee.1JI Sindair Broadcast Group, Inc•• a corporation incorporated under the laws «
Muyland untU a succ:euor Person shall have beeome sucb pursuant to the lppliCible plOYilions of the
IndC:llture. aDd l_rafte, ·'Company" shall mean such successor Person.

"ConlIOtidated mlcrest Expense" means. without duplication. for any period. the 11I1I\ of <a> the
iMcrest ekpense of H\e Company and its o,nsoUdated Restricted SlIbsicliuics for such period. on a
Consolidated basis, incJudioS. withcu1 limitation. (i) amardnliaa of debt diIcoaDi. (ii> tbe net COlt
uadcr inferC" rate eonll1ldl (includina amortization of discounts). (iill die intela( pClItion 0( auy
dcfened paymenl obliSIllioo and (iv) aa:naed interest. plus (b) the intercal compoaont of the Capital
lnse ObJisarions paid, accrued andlor scheduled 10 be paid or 8Ca'Ued by the Compuy during IUCb
period. and aU capitalized interest of the Compaay and its Consolidated ltcsbictled Subsidiaries. in
each case as determined in acxordance widt GAAP consistently applied.

"Consolidated Nel Income (Loss)"mCllllS. for Iny period. tbc ConlOtidated net income (or loss)
of the Company aod ils Consolidated Restricted Subsidiaries for stICh period IS dcterained in acc:or·
dance with GAAP consistently applied. adjusted, to the cxtent indlldcd in c:aJculatina such net inaJmc
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(Dr loss), by excluding, without duplication, (i) all extraordinary gains but not losses (less all fees and
expenses relatine IheretOt, (iij the portion of net income (or loss) of rhe Company and ill Consolidated
Restricted Subsidiaries allocable to interests in .nconsolidated Persons or Unrestridcd Subsidiaries.
except to the cxtent of the amount of dividends or distn"butions actually paid to the Company or itS
Consolidated Restricted Subsidiaries by such other Persoo durq such period, (iii) net income (or loa)
of any Person combined with the Company or any of its Restricted Subsidiaries on a "pooIina 0(
interests" basis attributable to any period prior to the date of combination. (iv) any gam or Joss, Del fA
taxes, realized upon the termination of any employee pension benefit plan. (v) ftCt aaiRs but not losses
(less aU fees and expenses relating thereto) in respect of dispositions of assets other than in the od­
nary course of business. or (vi) the net incollle of any Restricted Sabsidiary to the extent that tbe
declaration of dividends or similar distributions by that Re.stricted Subsidiary of that income is DOt at
the time permitted, directly or indirectly, by operation of the terms of its chaner or any agreement,
instrument, judament. decr~ order. statute, rule Of governmental regulations appliClblc to that lle­
strieted Subsidiary or its shareholders.

"Consolidated Net Worth" means the Consolidated equity of the holders of Equity Interests
(excluding Disqualified Equity Interests) of the Compan)' and its Restricted Subsidiaries. as deter·
mined in accord.ace with GAAP consistently applied.

"Conl!iolidation" means, with respect to any Person. the cODSOlidatioD of the acooulIls of ncb
PerSOJI and eacJt of its subsidiaries (other than any Unreslricled Subsidiaries) if and to the extent rbc
accounts of such Person and each of its subsidiaries (ether lhan any Unrestricted Subsidiaries) would
normally be consol.idated with those of such Person, aU in accordance with aMP consistently ap­
plied. The term "ConsoJidatcc:r· shall have a similar meaning.

"Cumulative CoDsolidated Inte~st Expense" means. as of My date of determination, Consoli­
dated Interest Expense from September 30, 1993 to the end of tbe Compuy's most recently ended fun
fiscal quarter prior to s.cb date. taken as a single accounting period

"Cumutative OpcratiJl8 Casll Flow" means. 8S of any date of determination, Operating Cub Flow
from September 3D, 1993 to the end of the Company's most rece1ltJy ended full fiscal quarter prior to
such date, taken as a single accounting period.

"Debe to Opel'8ting Cash Flow Ratio" mullS, as of any date ofdetermination. the ratio of (at the
a_regace principal amouat of Nt outstandinalndebtedness of the CompaQ)' and its RclCricted Subsid·
iaries l\S of such date on a Consoiidatedbasis plus the agrcgate liquidation prefe.rcnce or redanption
amount of aU Disqualified Equity lntereslS of tbe Compmy (cxchadinl BY IUCb DisquaJiftecl Equity
IntereSls held by the Company or a Wholly Owned Restricted Subsidialy of the Company). to (b)
Operating Cash flow of Ihc Comp.ny Ind its Restricted Subsidiaries 011 • Consolidated basis for the
four mOSI recenl full fiscal qu-,ers endin.g immediately prior to sucb date. detenniacd on a pro forma
basis (and after givinlPrv fonrea effect to (i) the incurrence of such 1ndebIedDess aDd (if applicable)
lhe application of the net proceeds therefrom. includina to refinance ocher Indebtedness•• if Reb
Indebtedness YIII5 incurred, and the application of sucb proceeds occurred. at the be&innina of aach
four·quarter period; 4il) the inc..rrenc:e, repayment 01 retirement 01 laY otller Indebtedness by rho
Company and its Restricted Subsidiaries since lhe fint day of sa four-quarter period as if lOCh
Indebtedacss was incurred, repaid or retired at the besinnina ofsa foUJ-..ncr period (e:xc:ept that.
in making such computation, the amount of IndebtednelS under any rcvolvia& Cftdit faC'llity shal' be
computed based upon the average baJance of such Indebledaess at the end ofeaa month dwiftl ncb
four-quarter period); (ii) in the case of Acquired IDdebtedness, tbe related acquisition; IDd (iv) 8ft)'
ac:quisition or disposition by the Company and its Restricted Subsidiaries of Iny company or .y
business or any assets out of the ordiaary course of busbless. or any Rlated repayment of IncJcbted.
ness, in each case sioc:e the fint day of such four-quarter period. assumiaa IUCb acquisilion or dispo­
sition had been consummated on the fil1t dey of INch fow-quar1Cl period}.

"Def.,a1t" meana any C\'C1'lt whic:h is, Dr after notice or plSSlae of any time or bolla would be, aD
EYeRt of Default.



"Disqualified Equity Interests" means any Equity Interests tbal, either by their terms or by tbe
terms of any security ialO wJaich tbey arc convertible or exchaDscable or otherwise, are or upon the
happening of an event 01' passage of time would be required to be tedeemcd prior to aD.)' Stated
Maturity of the pri.cipal of the NOles or are redeemablo at the option of the bolder thereof at any time
prior to any such Stated MllUrity. or are convertible iato or exdlangeable 6;)r debt securities .1 any
time prior to any such Stated Maturity at the option of the bolder thereot

"Equity IntcrestU of any Person means any and 1\1 shares. interests. rights to purchase. warranb.
options. participations 0' other eqllivalents of or ioterests in (however deai&natcd) corporate stock or
other equity participations. including partnership interests, whether genenl or Jimited. of aeach Person,
including any Preferred Equity Interests.

"Exchange Act" means the Securities Exchange Act of 1934. as amended.

"Fair Market Value" means, with respect to any asset or property. tbe sale value tkat wouJd be
obtained in an ann's-length transaction between an informed and wiDing seller under no compulJion to
selland ao informed and willing buyer under no compulsion to buy.

uF"m Contrac'·' means conlracts with suppliers that convey the right to broadcast lpeclfted films,
videotape nlotion picturu, syndicated television programs or spotts or other proctamming.

"Founders' Notes" means the tenn DOteS, dated September 30. 1990, made by the Company to
Julian S. Smith and 10 Carolyn C. SraitJa pursuant to a stock redemption agreement. dated June 19.
199(}. among the Com.-ny, certain of its subsidiaries, Julian S. Smilh. Caralyn C. Smith. David D.
Smith, Frederick O. Smith. J. Duncan Smith and Robert E. Smith.

"GcncraHy Acccpccd Atcolntiaa Principles" or "GMP" IUCaDS pnerally accepted ac:counti..,
principles in the United Stues. consistently applied. which are in effect OIl the date of the IOdeDhIre.

"Guarantee'· melDS the guaraRlee by any Guarantor of the Compa..ys Jndentve ObU,atioDi
pursuant to 8 guarantee given in accordan~ with tile Indenture.

"Guu!'nteed Debt" of any PeI'SOl'l lIleans. witllout dupUC8t~ all Indebtedness of any other
Person referred to in the definition of Indebted.els contained in this Sedioa guarlnteed directly or
indirectly in any manner by such Person, or in effect gUlraftteed dirutlyor indirectly by such Penoa
through an agreement (i) to payor purchase such Indebtedness or to adYance or supply funds for tbe
payment or purchase of such Indebtedness, (u) to purchase, sell or lease (as lessee or lessor) propeny,
or to purchase or setl services. primarily for the purpose of enabUnl the debtor to ..ake payment of
such Indebtedness or to assure the holder of such Indcbtedl1css 19ainst loss, ('-1) 10 supply funds to, or
in any other "",nner invest in, the debtor (including any agreement 10 pay for property or services
w'tholJt requirine that such property be received or sueh services be rendered). (iv) to maintaiD work­
ing capital or equicy capihll of the debtor, or otherwise to maintain the nel worth. I01Yency or other
financial condition of the debtor or (v} otherwise to assure a credi101 against loss: prrwided tut tbe
tenn "guarantee" stlall not indllde endorsements for collection or deposit,. in either case in the old­
nary course of business.

"Guarantor" .caras the Subsidiaries listed as guU1llllors in tbe Indenture or IllY otheI &Ul18J\tor
of the Indenture ObligatioDl.

"Indebtedness" means, with resped to any PerlCG, without duplication, (i) aU indebtedness of
such Person for borrowed money or for tbe deferred purchase price d. property or seMces, exdudml
any trade pay_bles and other accrued current liabilities arisma ill the OIdinary CC*11O ofbu_..but
including. without limitation. all obligations. continseJII or otherwise. of IUCh PeISClll in COIUlCCtiOJl
witb any letlers of credit isauect uadcr letter of credit facilitks. ICCCptuce faciIitiea or otber IiIIIiIar
facilities end in connection with any IIp'CCtncnt to purchaK, rcdcca. cxcb... convert or otJawiIc
acquire: for value any Equity Interests of soch Penon. or lay warlan... ri&hts or options to acquire
such Equity JntCJ'Clts. now or heJeafter outstandina, (il) all obliptiou olsucb Person eYidencccS by
bonds. not~s, debentures or olher similar instruments, (iii) d indebtedl\ca created or arilina UMer
any conditional sale or other title retention -srcement with reapcc:l 10 property acquired by IUQ
Person (even if the ripts and remedies of the sdlct l)J lender uncler such I8fUIMIlt ill the eYeftt of
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default are limited to repossession or sale of such property), but exeluding trade payables aTisina in tbe
ordiDary course of bUSinU5, (iv) all obligations under Intereu Rate Aareements of such Person. (v) all
Capilal Lease ObJiplions of such Person. (vi) all Indebtedness JefcJJcd to in clauses (i) tbrouJh (v)
above of other Persons and aU dividends of other Persons, the payment of which is secured by (or for
which the holder of such Indebtedness has an existing right, contingent or otherwise, to be scc:ured by)
any Ucn, upon or with respect to property (including, without limitation. accounlS and COIltraet ripas)
owned by such Person. even though such Person has not assumed or becoole 6able for the payment of
such Indebtedness, (vii) all Guaranteed Debt of such Person, (wi) all Disqualified Equity Interests
valued at the: greater of their volu.tary or involuntary maximum fixed repurchase price plus accrued
and unpaid dividends, and (ix) allY ameadment. supplement. modification, de£erral, renewal, exten­
sion, refunding or refinancing of any liability of the types refened to in clauses (i) through (viii) aboYe;
provided, however. that the term Indebtedness shall not include any obliptions of tile Compay and
its Restricted Subsidiaries witb respect to Film Contracts entered into in tbe ordinuy course of busi­
ness. The amount of Indebtedness of any PelSOO at any date shall be, without duplication. the princi­
pal amount that would be Mown OIl a balance sheet of such Person prepared as 0( such date in
accordance with GMP and tbe maximua determinable liability of aD)" Guaranteed Debt referred to ia
clause (vii) above at such date. The Indebtedness of the Company and its R.estricted Subsidiaries shall
not include any Indebtedness ofUnrestricCed Subsidiaries so JoO& as such Indebtedness is non-recourse
to the O>mpany and the Restricted Subsidiaries. For purposes hereof" the '"maximum fixed repurchase
price" of any Disqualified Equity IDterests which do not have a hed repurchase price shaU be calcu­
lated in accordance with the tenDS of .uch Disqualified Equity Interests as if such Disqualified Equity
lnterests were purchased on any date on which Indebtedness shan be required to be dctenaiDcd
pursuant to ahe Indenture.. aud if such price is based upon, or measwed by, the fair market value of
luch Disqualified Equity Interests, such fair mark~t value to be determined in aood faith by the Board
of Directors of the issuer of such Disqualified Equity Interests.

"Indenture Obligations" means the obligations of the Company and any other obltaor under the
Indenture or under the Hotes, including any Guarantor. to pay priacipaJ of. premium, if any, and
jnlefCst when due: and payable, and al other ama.nts due or to become du~ under or in c:oI\IIeCtion
with the Indenture, the Notes and the performance of all other obJigations to the Trustee ad the
holders under the Indenture and the Noks, according to the terms thereof.

"Independent Director" means a director of the Compaay other than a director (i) wlao (apart
from being a director of the Company or any Subsidia1Y) is an employee. insider, ISlSOCiIte or AffiUate
of the Company or a Subsidiary Or bas helcl any such position durift8tbe previous five years or (a) who
is a director. an employee. insider, associate or Affiliate of another party to the transaction In ques-
tion. .

"Imerest Rate Agreements" mealls ODe or IftOTe of the follow1Da agreements which shill be en­
tered into by onc or more fin.cUil institutions: interest rate proccetioa agreements (including, without
Iimi18lion, in1ere:st rate swaps. caps, Aoors, conan and similar agreements) and/or other types of
interest rate hedging agreements from time to time.

"Investments" means, with respect to any Person, directly or indirectly. any advance. loan (m­
eluding guarantees). or other extension of credit or capital contrlJution to (by means of any tnasfer of
cash or other property 10 others or any payment for property or services for the account or use of
ochers). or any pur~haSIC. acquisition or ownership by IUcll Pe,..,. of any Equity mter~stl. bollds.
notes. debentures or other securities or assets isslled or owned by any other PerlOft and aU other items
thet would be classified as in\'es1ments on I balance sheet prepared in accordu.ce wilh GAAP.

"Lien" means Iny mortgage. chuIC, p1edJe, lieu (sta1lltory or Olllerwile). priYilep. ICCUrity
interest. hypothecation or other encumbrance upon or with respect to any property of any kiad flD­
eluding OlDy amditional sale or other title retention .,rcement, aoy Jeuel in the nature thereof. Iftd
any apeement to give In)' secarity interest). real or penonal, IaOftble or immovable. DOW owaod or
hereafter acquired.

"Minority Note" means tbe pro18i51ory DOle. dated December 26, 1986, made by the campaU)' to
Frederick M. Himes, B. Starlley Resnick and Edward A. JohnSUlft, u repraenaatiYel. pall...t to.
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stock purchase agreement, dated December 22. 1986, among the Compay. Commercial Radio lDsti·
tute, Inc., Chesapeake Television, Inc. and certain individuals.

"Net C~sh Proceeds" means (a) with respect to any Asset Sale by any Person. tbe proceeds
thereof in tne form of cash or cash equivalents including payments ill respect of deferred payment
obligations when received in the form of, or stock or other assets when disposed. for, cash or cash
equivalents (except to the extent that such obligations are financed or sold witb rec:ourse to the Com-­
pany or any Restricted Subsidiary) ncr of (i) brokerage commissions and other reasonable fees and
expenses (including fees and expenses of counsel and investment bankers) related to such Asset Sale.
(ii) provisions for allaaxes payable as a result of such Asset Sale. (iii) payments made to retire indebt­
edness where payment of such indebtedness is secured by the assets or properties the subject of sucla
Asset Sale. (i") amounts reqllired to be paid to any Person (other than the Company or any RestrK:tcd
Subsidiary) owning a beneficial interest in the usets subject to the Asset Sale aud (v) appropriate
amount~ to be provided by the Company or uy Restricted Subsidiary. as the case may be. IS a
reserve, in accordance with GAAP. against any liabilities associated with such Asset Sale and retained
by tne Company or any Restricted Subsidiary, as tbe case may be, after such Asset sale. incJudiD&,
without limitation, pension and other post·employment benefit liabllities,liabilities related to environ·
mental matters and liabilities under any indemnification obligations associated with such Asset Sale,
all as reftected in an offlcus' ccnificate delivered to the Ttustec and (b) with respect to any issuance or
sale of F..quity Interests. or debt securities or Equity Interests that ha~ been convened into (]I' ex.­
changed fOJ Equity Interests, as referred to under" - Certain Covenants - Umitiltion on RatrictN
PaymenlS," the proceeds of such issuance or sale in the form of cash or cash equivalents. indudina
payments in respect or deferred payment obliptions when received in the form of. or stock or otber
Bssets whea disposed for, cash or cash equivalents (ex.:ept to the extent thal such obIiptiona Ire
financed or sold with recourse to the Company or any RCSlric:ted Subsidiary). net of attorneYs fell.
accountant's fees and brokcraae, consultation, underwriting ud other fees and expenses actually
incurred in connection with such issuance or sale and net of caxes paid or payable u a rcsuk thereot

"Operating Cash Flow" meaDS, for any period. the Consolidated Net Income of tbe Compauy IUd
its Restricted Subsidiaries for nch period, plus (a) extraordinary net losses and Det losses on sales 0(

assets outside the ordinary course of business during such periodw to tbe extent sucla Josscs were
deducted in computiDB Consolidated Net Income, plus (b) proYision for taxes based on income or
profits, to the extent such provisicm {or taxes was includ~d in computing nell Consolidated Net In­
come. and any provision for lUeS Ulilzcd in computina the _ losses ••der dluse (a) hereof. plUi (c)
Consolidated Intel'C5t Expense of the Company and its Restricted Subsidiaries for IlUCb period. plus (d)
depreciation, amortization and all other non·cash c:haraes, to the ~CJlt ach depreciation, amottiza·
tion aDd other non-eash cl1Iraes were deducted in computmg such Consolidllted Nea1nc:olDe (includia&
amortiulion of goodwill and otber intanlibZes. includina Film Contracts Ind wric~downI of Film
Contnets, plus (e) in computing the Operating Casb Flow Ratio under the 'first paJIlQpb of '.c:enam
CovcnlDts - Linaitiltiotl (lr& Ini1ebtednas.·' the bonuses paid by ike Company on Scpcanber 27, 1993
10 certain executive officcl$ in the agrepte amount 01 $10,000,000, mila_ (1) any casla plymCAti
contractually required to be made with respect to Film Contracts (to t~ extent DOC previously included
ia computing such CclIlsolid.'ed Nel Income).

"Pari Passu Indebtcdaess" nClns any Indebtedness of the Company that is pM JNIUI' in rip! of
paymenl to the Notes.

"Permitted Acquisition Indcbtedacss" shall mean MY Pari Paau IndcbtedDcsa or Subordinated
Jrulebtcdncss incurred by the Company to aequire (i) the assets related 10 WOOV·1V in Milwaukee.
Wisconsin and WITQ..1V in Birmingham. Alabama and (ii) 1he proanmmina IDd certain other a.et&
of WNUV·TV in Bahimore, Maryland and WVIV- TV in MitwauUc. WiIconsin.

··Pemaiued Investment" means (i) Iavestmenta in Iny Wholly Owned Rcstric:ted SabsidiaJyi [nl
Indebtedness of a Restricted Subsidiary described under clause (iv) of tile defiElition of ..Pcrmilted
IadebtednCS5"~ (iii) Temporuy Casb Investments; (iv) IDYeStmcntl acquiJed by the Company or aay
Restricted Subsidiary in connection with an Asset Sale pennitted uncscr .. - Certain CowDantI ­
Limitation on Sole 01 Asft'ts'u to the extent such Investments ate non-ash proceedl IS pcnntttecl
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under such covenant; (v) Investments in exiSience on the date of the Indenwrc; (vi) Ioalll up to an
agregate of Sl,ooo.ooo outstandina at .ayone timc to cIIlp10yees pursuant to benefits available to the
e_ptoyces of the Company or any Restricted Subsidiary from tbne to time ill the ordinal)' course~
business; (vii) any Investments in the Notes; (viii) a Guarantee by any Guarantor and any other
gll.mntee 8Mn by a Guarantor of any Indebtedness of the Qlmpany in accordance with the IndeD­
ture; (bt) Investments by tbe Company or any Restricted Subsidiary in 8 Person. if IS a result of sucll
Investment (I) suela PerSOll becomes a Restricted Subsidiary or em such Person is .-rged, consoli·
dated with or into. or transfers or conveys substantially an of its 8SSCts to, or is liquidated into, tbe
Company or 8 Restricted Subsidiary; and (x) other Investments that do not exceed $5,000,000 at any
lime outstandinl.

"Permitted Subsidiary Indebtedness" means:

(i) Indebtedness of any Guarantor under Capital Lease Obliptions incurred in the ordinary
course of business; and

(n) Indebtedness of any Guarantor (a) issued to finance or refinance the purchase or CQGStruC­

lion of any assets of such Guarantor or (b) secured by a Ucn on any assets of such Guarantor
where the lender's sole recourse is to the assets S<l encumbered, ill either case (x) to the extent tbe
purchase or construction prices for such assets arc or sboald be included in "property and equip­
ment" in accordaroce with GAAP and (y) if the purchase or construction of such assets ii not part
of any acquisition of a Person or business unit.

"Person" means any individual, corporation, limited liability company. partnership, joint venture,
IIssociatioll, joint-stock company, trust, unincorporated organization or government or any agency or
political subdivisions thereof.

"Preferred Equity Interest," as applied to the Equit)' InteRSt of Iny PedOU, melDS an Equity
Interest of any dass or classes (however designated) which is preferred al to the payment of diYidends
or distributions, or as to the distribution of assets upoa any vo11Ultary or inYoluntary liquidation or
dissolution of such person, over Equi(y Interests of any otber class of such Penon.

"Public Equity Offerin," means, with respect to any Penon. an underwritten public offeM, by
such Pelson of some or aU of ih Equity Interests (other than Disqualified Equity Interests). the net
proceeds of whicll (Ifter deducting any underwriting discounts and commissions) exceed SI0,OOO.000.

"Qualified Equity Interests" of any Person means any and In Equity InteRsts of suell PerIOD
other than Disqualified Equity Interests.

"Restricted Subsidiary"' means a S~bsidiary of the Ccmpany other tJaan an Unrestricted Subsid­
iary.

"Sale and Leaseback Transaction" means any transaction or series of rotated transactiolls pursu­
anI to which the Company or a Restricted Subsidia.y Klls or transfers any property or asset in c0n­

nection with the leasing, or the resale against installment payments, of such property or asset to the
seller or transferor.

"Securities Act" means the Securities Act of 1933, as amended.

"Stated Maturity," wben used with respect to any Indebtedness or a.y installment of interest
thCleoJl. means the dates speciied in such Indebtedness IS the fixed date on wbicll the principii of
such Indebtedness or such installment of interest is due and payable.

"Subordinated Indebledncssu means IDdebtedness of the Company subordinated in riaht of pi)'­
lDenl to 1he 'Notes.

"Subsidiary" means any PersoD a majority of the equity O'NIICrShip or tile VotinI Stock ofwhicb
is at the time owned, dircctJy or iDcIireetiy. by the CompIny or by one or more OlUf Swbsidiaries, 01
by the Company and one or more other Subsidiaries.

"Temporary Casll InYeStments" means (i) any evideace of IndebtedDess. matwinl not 1IlO1'C chi.
one year after the date of acquisition, issued bf the United States of America, or an instrumCDCalty or
ageney tbereo! Ind pslRnteed fully as to principal, premium. if IDY. ad iDlerat by the Uailcd Slalea
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of America, (ii) any certificate of deposit, maturing not more tban one year after the date of u:quist­
tion, issued by, or time deposit of, 8 commercial banking institutioa that illlllClllber of the Federal
ReselVe System aad that has combined capital and surplus and undivided profits of not less thin
$500,000,000, whose debt has a rating, at the time as of which any investment Ikerein is made, of
"P-l" (or higher) according to Moody's Investors Service. Jnc. (UMoody's") Of any successor ratina
agenq- or "A·l" (or higher) aCCOTdiDg to Standard & Poor's Corpontion ("c~P") or aay successor
rating agenl.'Y. (iii) commercial paper, maturil1l Bot more than one year after the elate of acquisitioa.
issued by a corporation (other than an Affiliate or Subsidiary of the Company) organized and existio&
under the laws of the United States of America wkb I ratilll, at the time as of wbich any invcstmaal
therein is m.de. of "P·l" (or higher) according to Moody's Of' UA_]" (or higber) according to S&:P aocl
(iv) any money martet deposit accounts issued or offered by a domestic: commercial bank havin&
capital and surplus 1n excess of SSoo.OOO,ooo.

"Trust Indenture Act" means the Trust Indentl.re Act of 1939. as amended.

"Unrestricted Subsidiary" means (i) any Subsidiary of the Company that It the time of determi·
nalion shalt be an Unrestricted Subsidiary (as designated by the Board of Directors t::J. De Company,
as provided below) ad (ii) any Subsidiary of an Unrestricted Subsidiaty. The Board of Directors of
the Company may designate any SUbsidiary of the Company (inctudinS any aewly acquired OJ :newly
formed Subsidiary) to be 1ft Unrestricted Subsidiary if all of the following conditions apply: (a) such
Subsidiary is noC liable. directly or indirectly, with respccr to any Indebtedness other tban Unre­
stricted Subsidiary Indebtedness and (b) 81'1)' Investment in such Subsidiary made as a telult of desiS­
oating such Subsidi8.l)' an Unrestricted Subsidiary shal not violate the provisioDS of the ··Ccrtain
Covenants - Limitation Dlt Unrutricted Subsitlianes" covenant. Any such clesipation by Ihe Board
of Directors of the Company shall be evidenced to the Trustee by filin& with the TTUStcc I brd
resolution givinC effect to such designation and an officers' cenificate certifyias Ibat such clesipatioR
complies with the foregoing conditions. The Board of Directors of the Company may desipate aay
Unrestricted Subsidiary as 8 Restricted Subsidilry: proviU4 that immediately after civina effect to
such designation, the Company could incur $1.00 of additional Indebtedn". (other than Permitted
Indebtedness) pun~uant to the iestrictioDs under tke "Ccrtain Ccwnants - LimiIQlioII on lrttlebttd­
ness" covenant. Notwithstanding the foregoiag 01 allY OCher provision of the Indenture to the con­
trny. no assets of the broadcasting operations known as of tbe date of the IndeD1ure as WBFF, WITE
and WPGH llUIy be. held at any time by Unrestricted Subsidiaries. other thall ISSCII transferred to
Unrestricted Subsidiaries in the ordinary course of busiless that in the agrepte are not material 10
such broadculinl operations.

"Ul\restricled Subsidiary Indebtedness" of any Unrestricted Subsidial)' means Indebtedness of
such Unrestricted SubsidUiry (i) as to which neither the ComplDf Bor any Restrie1ed Subsidiuy is
directly or indirectly liable (by vinue of the Company or any such Restricted SubsidiaJy beina the
primary obligor on, ...rantor of, or ot1aerwise liable ill any respect to, such lDdcblcdness), except
Guaranteed Debt of the Compan}' or any Restricted Subsidiary 10 any Affiliate, in wbich case (unless
the incurrence of such Guaranteed Debt resulted in a Restricted Payment at the time mincummce) the
CompaJly shall be deemed to bave made a Restricted Payment equal to the principal amoaDl of any
liucb Indebtedocss to tile extent luarantccd at the time such Affiliate is dcsi&aated an Uorestrieted
Subsidiary and (ii) wJUch. upon the occurrence of 8 default with respect tkreto, does DOt result in. ex
permil any holder of any Indebtcdness of the Company or any Resarieted SubaicUary to declare, a
default on such Indebtedness of the Company or any Restricted Subsidiary or cause tbt payment
thereof to be accelerated or payable prior 10 its Stated Maturity.

"Voting Stoe:k" means stock of the class or classes pursuant 10 which dae belden thereof have
abe lenera) voting power 'l1Rder ordinary cirC\unstances CO clect at least a majority of the board of
directors. managers or trustees of a cOJ])ORtion (incspeccive ofwhether or not II tK lime stDctof lIlY
otlaer class or classes shall have or aight nave voline power by reaIOn of the bllJPCDiDa of any
contingency).

"Wholly Owned Restricted Subsidiary" meaos a Restricted Subsidiary an the Equity Jnterest 0(
which is owned by 1he ComplU'J)' or another Wholly Owned Restricted Subsidiary.
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UNDERWRITING

The several Underwriters propose to offer the Notes to the public at the public offerina price set
forth on the ooYCr page of this Prospectus, and to <:ertain dealers at su~ price leu I concession aot ill
excess of % of tile principal amount of the Notes. The Underwriters IDlY allow. and such dealers
may rcallow, a di"count not in excess of % of the principal amount of the Notes to certain other
dealers. Afler the initial public offering, the public offCfing price, concession and discount may be
changed.

There is no public market for the Notes and the Company docs not intend to apply for lilting of
tbe NOles on any national securities exchange or for quotation 01 the NOles thr. Nasct... The
CompaJly has been advised by Ule Underwriters thlt, foIlowjns tbc aNnpletion of the Offerioa of the
Notes, the: Underwtiten presently intend to make I market in the Notes; howe\'Cr, tlacy are under DO

obligation to do so Ind may discontinue any market·makin& activities at any time without ootice. No
assurance can be given as to the liquidity of the trading market for the Notes or that an active public
market will develop or, if deve1oped. will colttinue. If an £ctive public market does DOt develop or is
not lIl8intained, the JUrket price and liquidity of the Notes may be adYenely affected.

The Company and the Subsidiaries have agreed to indemnify the Underwriters against certain
"abilities, including liabilities u.der the Securities Act or 1933, • amended (the "Securities Act").

The Company hiS agreed that. without prior written consent of Otase Sccvities, lac.• it wiD DOt
for a period of 180 days after the dale of this Prospectus issue or sell debt securities. other tbm (i) the
Notes and [ai) after 30 days after 1he date of this Prospectus. any debt sceuribet issued in conoedion
with the Proposed Acquisitions.

The Underwriters baw advised the Company that they do not iuend to confirm sales in excess 0(

51J1 of the Notes offered hereby 10 any accounts over whicb either Underwriter exercises discteticaary
authority.

Qaasc Bank. an affiliate of Chase Sea&rities. Inc., 11 I lender aDd a..t UDder the 8IDk CJcdit
Agreement. In c:onnec:lioll with the financing of the acquisitions of WPGH and the eDler" into of the
Bank Credit Agreement, Ollie Bank received the Warrants, which were sub5cqucndy pwchucd by
the Company in September 1993 for S9 million in the 'anlate. Under the .uIeaof Fair Pnctice of the
National Association of Securities Dealers. Inc. (the UNASD""). wJaea more than 10'J' aI the proc:ecdI
of a public offerinl of debt securities is to be paid to I member of the NA$D panic:ipatiDJ in dae
Offering. or an affiliate thereof. the yield a. which *c debt securities are diltributcd 10 the public ....
be no lower tban that recommended by a ·'OualiSed Independent Uaderwriler" _ defined in Section
2L of Schedule E of tH By·laws of the NASD. Owe Securitiea. Inc•• OK of the Uaclawriten, is a
member of the NASD and is In afftHa1e of Olase Bank. o.se Bank will in the agreptc receive IIIOI'e

than 10~ of ahc net proceeds from the Offering of the Notes as • resaJt of the use of such proc:eeds to
repay loans made under the Bank Credit A&t'CClDeDt. AccordinaJy, Lebma Brothers I.e. Us IIf«d
to act as the qualified independent underwriter in connection with the Offcrift&. The yield on dae
Notes, when sold to the pubJic at the public oIferia& price set forth on the COYer 01 tbll ProIpectuI.
wiI be no lower than that reeommeacled by such quatified incJcpeIldeat UllCkIWriler.l.dnaaa Brodlcn

UldcnmlCn

Claase Securities, Inc................•.•........••...............•....••.•••.••
Lehman Brothers Inc. • ... _..........••.....•...•..........•..•...••.••..••.••

Total. . . . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . ••. . . . . . . . . . . •. • . . . . . . . . . •. •. •. . . . SI00,OCD,OOO

Qase Seaarities, Inc. and Lehmu Brothers Inc. have each apud, subject to the tcons and
conditions set forth in III undcrwritin. agrc:emeDt (the "Underwriting Aareemcnt'j amona Ibc Com­
pany and the Underwriters, to purchasc the principal amount of the Notes let forth opposite its name
below. Pursuant to the Undetwriting Agreement, the Underwriters will be oblipted to purchase aD of
the NOles if they purchase any of them.



Inc. as tbe qualified independeDt undelWriter has performed due diligence with respect to tlte informa­
tion contained berein pursuant to the applicable requirements of the NASD and has participated in the
preparation of the Registration Statement of which this Prospectus is 8 pan.

LEGAL MATl'ERS

The validity of the Notes and certain otber legal matters regardiq the Notes will be passed upon
for the Company by Thomas & Libowitz, P.A.. Baltimore, Maryland aad by Piper &: Marbury, Balti­
more, Maryland. Certain federal regulatory matters win be passed upon for the Company by FlSber,
Wayland, Cooper« Leader, Washington, D.C. Certain kgaJ matters in conncdion with the Offcq
will be pa~sed upon for 11le Underwriters by Fried, Frank, Ranis. Shriver & Jacobson (a partnership
including prolessional corporations). One New York Plaza. New YOlk. New York 10004. Fried, Frank,
Harris. Shriver &. Jacobson will rely upon Piper & Marbury with re.-~t to atl matters of Matyland
law.

EXPERTS
The consolidated financial slatements and schedules of the Company as of December 31. 1991 and

1992 and June 30, 1993. and (or tho thrce·month period ended December 31. 1990 encr for eacb of the
years in the period ended December 31. 1992 and the six months ended June 3C. 1993, included in this
registration statement have been audited by Arthur Andersen cl Co., independent certified public
accountants,. as indicated in their reports with respect thereto, and arc included herda. in reuKe
upon the atlthority of said firm as experts in giving said reports.

The financial statements of BRM PartncB, L.P. as of December31. 1991 ,ad 1992, and for eIda of
the years in the: period ended December 31. 1992 included ia this reg1Slratiollllatcment have been 10
inchaded in reliance upon the report of Price Waterhouse, indepeadent IClCOUIltants. liven the author·
it)' of said fum as experts in a.diting and accounting.

AVAIlABLE INFORMATION

This Prospectus consti,ules a part of the Registration Statement filed by the Ccxbpany with the
Securities and ExchaJlge Commission (Ille "Commissioll") under the Securities Ad. As permitted by
ttle rules and regulatioos of the Commission. this Prospectus does not contain aD of tbe infomation
contained in the Registration Statement and the exhibits and schedules thereto. Statements contained
hecein CQncernint the provisions of any documeat filed as aD exhibit to the Repr.tion Statcmeat or
o1herwise filed with the Commission are not necessarily complete, and in each instance refercace is
made to the copy of the document so filed. Each such statement is qual.ified in its entirety by such
reference. Fot further information re,.reting the Company and the Haccs offered hereby. reference is
hereby made to the Registration Statement and such exhibits and schedules which may be obtained
from the Commission at its principal office in Washington, D.C. upon payment of the fees prescribed
by the Commissicm.

Annual reports of the Company containing audited finlncial stateaacnts as well IS uaaudited quar.
tcrl}' financial lCports will be furnished to the Trustee under the Indenture relating to the Notes. In
addition. for at least the Company's fiscal year eliding December 31. 1993. the Company will be
required to file rcpons and other information under the Seau'ities &change Act of 1934. as amended
(the "Exchange Act"). with the Commission and will furnish such repom to the registered holders of
the Notes. The RCJistration Statement. the exhibit. and schedules formins • pari thereof and the
repons and other information filed by the Company with the Commission irJ accordaace. with the
Exchange Act may be inspected and copied at the Commmion at Roona 1024. Judiciary Plaza. 450
Fiflh Street, N.W.• Washinaton. D.C. 20549, and at the following regioDal offices of the Commiuion:
73 Park Place. Room 1228, New York, N~w York 10001 and SOO WCSI Madilcm Street, Suite 1400,
Chicago, Illinois 60621. Copies of such material may be obtained from the Public RdetCDCC SedioG 01
the Commission, 450 Fiftb Street, N.W., Washington. D.C. at prestribed rata. The Indenture~
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vides that the Company will furnish copies of the periodic reports required to be &led with the eo..
mission under the Exchange Act to tbe holders of the Notes. If the Company is DOt subject to the
periodic reponing and informational requirements of the Exchange Act, it will, to lhe extent permitted
under the Exchange Act. and whether or not it is subjed to Section 13(e) or l5{d) of the F.xcbaDae
Act, file with the Commission, and provide the TlUstee and tbe llolders of the Notes with, annual
reports containing the infonnation required to be contained in Pom lo-X promulptcd lU\dcr the
Exchange Act, quarterly reports containing the information required to be contained in Form 10-0
promutgated under the Exchange Act. and from time ro time such othel' information U B required to
be contained in Form 8-K promulgated under the Exchange Act. If the Company is not then fiU. IUch
reports with the Commission. the Company will also provide oopies of such reports. a1 its cost. 10
prospective purchasers 0( the Notes upon r~quest.

90

93



SINClAIR BROADCAST GROUP, INC. AND SUBSIDIARIES

INDEX TO FlNANCIAL STATEMENTS

SINCLAIR BROADCAST GROUP. INC. AND SUBSIDIARIES

Consolidated Financial Statements:

Repon of Independent Public Accountants .....•......... , . . . . • . . . . . . • . . . . . . F-2
Consolidated Balance Sheets as of December 31, 1991 and 1992. and June 30,

1993 .......•.....•....•.•......•.••..••.••......•...•..•.•••...•..••.• F-3
Consolidated Statements of Operations for tne Three Monehs Ended December

31, 1990. the Years Ended December 31, 1991 and 1992, and the Six Months
Ended June 30. 1992 and 1993 ....•••..•.•..........••••..•.••.•.•...•... F-4

Consohdated Statements of Stockholders· Equity for abc Thru Months Ended
December 31, 1990. the Ycars Ended December 31.1991 and 1992, and the Six
Months Ended June 30, 1993 F-S

Consolidated Stateme.a. of Cash Flows for the nrce Months Ended December
31, 1990, the Years Ended December 31. 1991 and 1992. and the Six Months
Ended June 30, 1992 and 1993 _. . .••.•. ••. . • . F-6

Notes to Consolidaacd Financial Statements •....•.....•••.•••••.•••••..•••. F-8

I M PARTNERS, L.P. (BUSINESS TO BE ACQUlRED)-

~udited Financia' Scatcments:

Report of Independent Accountants..... F-20
Balance Sheets _ of December 31. 1~1 and 1992 ••.••••••••••••.•.••.••••.. F·21
Statements of Operations For the Years Ended December 31. J991 and 1992 .•• F·22
Statements of CUnges in Partners' Capital for me Years Ended December 31.

1991 and 1992 ............•....•.•...••...••••..•.•.•..•••.•.•••..••..• F-n
Statements of Cash Flows for the Years Ended December 31, 1991 and 1992 •.• F-24
NOCC5 10 FinanciaJ Stalelnents •... . •. . . . . • . . •. . •• . . . . . • . . . . • •. . . . . . . . . . . . • . F·2S

Unaudited Financial Statements:

Balallce SheCI as of lune 30. 1993 ..•..••...••.••......•..••..•.....••••••. F-31
Statements or Operations For the Six Months Ended June 30" 1992 ad 1993 .•. F·32
Starcmcnts of Partners· Capital for the Six Months Ended JIIM 30, 1993. •••• •• . F·33
Statements of Casb Flows For the Six Montbs Ended I.De 30. t9921J1d 1993 •. F·34
Notes to Unaudited FiDancial Statements ..........•...•......•...•....•.•.. F-3S

F-l

9ft



REPORT OF INDEPENDENT PUBUC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcut Group. Inc. and Subsidiaries:

We have audited tke aCClllOpanying COIlSOlidatcd balance sheelS of SiDcIair Broadcast Group, Inc. (.
Maryland corporation) aod Subsidiaries as of Decembel 31. 1991 and 1992. and June 3D. 1993. and the
related consolidated sta1emealS of operations. stockholders' equity and cash ftows for the tbRe IIlOGtIas
ended December 31. 1990. the years ended December 31, 1991 and 1992, ad the six months ended
June 30. 1993. These financial statements are the rcspoasi'bility of the Company's management. Our
responsibility is to expreas an opinion on these financial statements b.cd on our audits.

We conducted our audits in aocordlmce with generally accepted auditing standards. 'Ibose standards
require that we plan and pcrfarrn the audit to obtaia reasonable assurance about whether tbe financial
statements are free of material misstatement. An audit iAcludes examiniaao on a tClt basis. evidence
supporting the amounts aad disclosun:s in the financial statements. An audit also maudes .._.
the accounling prir.cipJes used and sisnificallt estimates made by management. as \Ydl as Wlluatiftl
the overall financial statement presentation. We believe that our audit. provide a reasonable basis for
our opinion.

In our opinion. the financial statements referred to abow present fairly, in all .aterial respects. the
financial position of Sinclair Broadcast Group. Inc. and Subsidiaries. u of De4:cmber 31, 1991 aad
1992. and June 30, 1993.8Dd the results of their operations ud their c:uh flows for the three IIIOJItha
ended December 31, 1990. the years ended December 31, 1991111d 1992, and the six months ended
June 30. 1993, in conformity with lenenlly accepted acccunlq pdDcipks.

~~¢a.
Baltimore. MalYland.

September 23.1993
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S 1,818 S 2,373

358 1.
9,961 3,S33

12.161 10,'783
&31 991

11,187 13.21S- 451
~ --

37,011 31.619

Il,m a:zM6
5,8DS 4.&25

13,0407 10,743
2,2D6 IJQCt

~ --m
~ ..ilia!!!
..J!a!!! -l!z!!!WARRANl'S OUTSTANDING (Note 3] ...•• _.••.•••••..•

COMMITMENTS AHD CONnNGENCIES (Nola), .s, W .nd
11) •

STOCKHOLDERS' EQUITY (Nolu 1,3 and Ill:
Common aoc:t. $.01 par vll.e, 15.000,000 SbalCS uthorizcd and

6so..ooo sbrel iSllGCd ... oullllllldi1l1 •.•..••••••••••.• 7 .,
Addtioaall paid-In "pica! •. _•. _•.•.•.. _ • . • • . . • . • • • • . . 132 ....
Acannullltcd cIefIc:it ••••••••.•••••••••• _• _• •• . • • . . • . ~ (8,410)

Toial JtOd:MNe..• cqtlicy . _• . • • • • • • • • • • • • • • • • • • • • ~ £.3,(765)

Total Liabiliticllftd Stockholllc..• Eq\licy •••• _. • • . . .• Sl49,227 $139,728

The aCCOlllpanying notes are an integral part of these ccneolidalN balance sheets.

UABILmES AND STOCICHOIJ>ERS' EQUnY
CURRENT UABJLl1lES:

Aceollntl payab'e .•..•...•..• _...•.•.••• _..• _.. _••
Accnu:d special bemusea to CJaaltiw offlJcers (Note: 14) •.. _..
Income Iaxn payable (NC* 1) .
Attr.ed liabilities (Note JJ) _ .•
C.1Tt1ll porlion of Io.,.nn lilbilitfe&.

NotCl p:l)'lIIJIe lIad cam~al ba.1t filllnc:iq {Note 3) _.•.•
CapitallcDKs pD)'loIbIc (No~ 2. .. and 8) •••.••......•..
Pro,ram C'OIIlfae;ts pa)'ablc (Notes) lIad S) •.•••• _••••..

Deferred baiter ,evell.. (Male 1) •.•.••••••••.. _••••••
J)IIC 10 foaneJlloctholdc:, (Noel: I) _

Tcnal cuncnl lillbilities .•...•..•...••••••• _•.•.. _
LONG-TERM OBUGAnONS:

Noles ~)ablc: .1Id co..1KJcial ballk finallein, (~3) •.••.•
Clapital leucs payabtc: (!'fore. 2, 4 and 8) . _••••.• _••..•.•
Prop.lft COIlCflCI6 payllblc (NOla 1 lInd~) .
Deferred llI11CS PlIyable (MOlt 7) ...•....••••••.••••..•.
Deferred pins (NOIe 6) ••.••..•......••••••.••••....

CONSOUDA1'£D BALANCE SHEET
(Dollars in thousands)

ASSETS

Denalber 31,

OJRRE,," Asss-rs:
CaD ;uld cash cquivlIlc:nl$ (Hale 1). . . . . _..•....... - .••.
AQCOunii rCl:ci,...blc, net of alowallcc lOr doulnful .OCOVRl$ of

S311O. S4i.1 i1"M1 5521, n:5pCctivcly ........•.•.•..•..•.
Rdundablc mCome 'iI",ell (NDle 7) ........••.... . .....
C"r~111 powon of prol1'am conlrllCI CClSlS (Notes 1 and S) ..•.
Deferred NIter COSls (Note 1) ...........••..... - - ....

. Plcpaid cxpen!iCs llnd ClIh(:r CloIrrut assels (Note Il} .......•
Defcrred laIC assel (Note 7} ..•..............•...•. _.•

Toriil evrt"llI USCIS .••...•...........•..••.••.•..

PROPERTY AND EQUIPMENT. l1Cl {Non:s 2, .. anti 8) ". _•.

PROGRAM CONTRACTCOSTS. lIOfIClIntlll porllon (NOICS 1and
S) ..••..••.. _ .........••.......•....••.•.•••••.

LOANS TO OFFICERS AND AFfiLIATES. IIct of deferred lain
of $657 and $632 in 1992 aDd 1993. IClipee:tMly (Notes 1 and 6) •

0TlIE'l ASSETS. net of deferred gain of $S.ll'\ in 1991 •.....•

ACOUIRED tNTANGIBLE BROADCASTING ASSETS, I'ICI of
.cC\hl\llla~d amortization ofSS,159, SI2,I42 aIld $14,643. rupee-
t~1y (NOlel 1 nd 11) .•..••.••. . _ ..•.....••••.•••

TOlal AWlS •.••..••.••.•...••.•••.•••••••.•••



The accompaft)'ing notes are an integral part of .esc CORlOlidated ..~ments.
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(4.m>

8.028
6,671

"'-
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10,000
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530,180
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1,352

6.431
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5.953

(4,563)

(6.620)
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2,654

62,037
5,3]2

11.978

16.288
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13.663
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43,265
2,093

1.S~ 1,1~

(6.240) (6,418)

13.380
11,807

9,711

2,051

6,316

(8.89S) (12,997)
461 1.117

_~10=1 90
(8,333) (11,790)

$39,698 $58,544

5,660 8.805
45,358 67.349

237

@i)

140

332

8,213
1.992

1,196

(1.402)
94
56

(1,252)

1,024
lO,20S

$ 9,18]

SINClAIR BR.OADCAST GROUP. INC. AND SUBSmWUES

CONSOUDATED STATEMENTS OF OPERATIONS
(II tbDusaads)

TbrftMol6s
EIIlW

Dftlt"Sl,
~

INCOME (LOSS) BEFORE (PROVISION)
BENEFIT FOR INCOME TAXES ......• 0 •

(PROVISION) BENEFIT FOR INCOME
TAXES (Note 7) ... 0 •••••••• 0 ••••••••••••

Broadcase operating income ...•..•.•.•.•

OTIffiR INCOME (EXPENSE):
Interest cKpensc (Notes 3, 4, 8 and 11) •...•
Interest incOlTlc •.•.•.••.•••.•.•••••••••••
Other income (Note 12) ...•........•....•.

NET INCOME (LOSS) BEFORE EXTRAOR-
DINARY ITEM 0.. 452 (4,660) (5,289) (1,726) (5,461)

EXTRAORDINARY ITEM - GAIN ON
PURCHASE OF WARRANTS (Note 3) • 0.0 191

NET INCOME (LOSS) $ 452 $(4,660) $<5,289) $(3,726) S[S.?-@

OPERATING EXPENSES:
Program and production (Note 1) •..•...••.
Selling, general and administrative ..•......
Amortization of program contract costs and

net realizable value adjustanents •..•......
Depreciation Bnd amortization of properly and

cquipn:lent ...•. 0 ••• 0 • 0 •••••••• 0 ••••••••

Amortization of acquired intanaibte broadcast­
ing assets and other assets (Notes 1 and 11)

Special bonuses 10 be paid to exccutive effie-
ers (Notc 14' •....•............ 0 ••••••••

REVENUES:
Advertising revenues, net of &gency commis­

sions of Sl.600. $6,138, $10,011, $4,436 and
$5,100. rcspeceively ..•.•...•...•.• _...•.

Revenues realized from baner arrallFments
(Note 1) ...•.•••..••..•.........•.•.•..

Nee broadcast revenues .......•.........



,...,.-,.,.........---.......-..:~

SINClAIR BROADCAST GllOUP. INC. AND SUBSIDlARlES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS· EQUI1Y
(Note 1)

(in thollsaods) ......
A4dIlIoIai Eanl:r., t .....

een-.. ........ (A&iCUat SltdllnNm'
~ ~ ~ !t!!!t

BALANCE. Seplember 30. 1990 .......•..•.. S 7 S 132 $ 1,017 S1,156
Net income ............................................ - 4S2 ~-

BALANCE, December 31, 1990 ................ 7 132 1,-469 1,601
Net Joss .............••.....••.....•..... - - (4.660) (4,660)- --

BALANCE, December 31, 1991 ................ 1 132 (3,191) (3,052)
Realization of deferred gain ...................... 4.516 4,516
Net loss ......•.......•.............••... - - (5,289) (5,289)- --

BAlANCE. December 3J. 1992 .................... 7 4,708 (8,480) (3,165)
Realization of deferred gain .................. ~ .... 25 2S
Nclloss•..•...•.•.... '" .•...•..•.......• - (5.269) (S.269)-

BALANCE, June 3D, 1993 .. 4 •• ~ ..................... $ 7 $4.733 $(13.749) $(9.009)

The accompanying nOies are an integral part of these consolidated statements.
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(12'1)

4,889

1,207

5.161
(54)

1.035
(844)
(198)

(1.424)

10.000
(186)

(1,450)

(3)
$17:756

(358)
(J49)

473

(813)

(679)

6.431
(52)
916

(6,928}

7,084

1,352

(172)
(306)

16,288

~654

11.978
(lCS)

2,096

257
(756)

2.932

9.711

~OSI

6,316
(21)
610

(4,10) (3.831)

(670) (822)

(2,837) (2.939)
(390) (300)

(5,144) 2.601

(115) (311) -
S 2.424 $15,662 S 3~Sl

$(.4,660) $ (5,289) $(3,726) S(5)69)

(16)
(SO)

332

(740)

(780)

(266)

(713)

m
(1l7)

3.188

1,196

9 '-'.. v

SINCLAIR BROADCAST GROUP. INC. AND SUBSIDIARIES

CONSOUDATED SfATEMENTS OF CASH n.ows
(1. tbousands)

'nntMMtU
E.Ied

~31.

!!!!

~.~---._-_._----------------

The accompanying notes are In intesral part of these consolidated statemenlS.

CASH FLOWS FROM OPERATING ACrIVmES:
Net income (Joss) . . . . . • . . . . . . . . . . . . . . . . . . $ 452
Adjust1ncnts to reconcile net income (Joss) to

net cash flows from operating adiviti~-

Amortization of program contract costs and
net reaIizable value adjustments ...•....

Depreciation and amortization of property
and equipment ..................•....

Amortization of acquired intangible broad-
casting assels and other assels .•.......

Realization of deferred pin ....••••...••
Amortization of debt discount .•.•••...•.
Gain on life insurance proceeds •.•.••..•.
Gain on purchase of warrants ..•.•.•.....

Changes in assets and !iabiltaes. nel of effects
of acquisitions and dispositions.
(Increase) decrease in accounts receivable.

net .................•........• _ .
(Increase) decrease in refundable income

taxes .
(Increase) decrease in prepaid expenses and

other current assels ......•.••..•...•.•
(Increase) decrease in deferred tax asset ..
(Increase) decrease in other assets and ac­

quired intansible broadcaSliGg assets ...
Increase (decrease) in accounts payable and

accrued liabilities .. _ .
Increase in special bonuses to be paid to ex-

eculive officers ••.•••.•. . •• . . • • . • • • . . •
(Decrease) increase in income taxa payable
Decrease in deferred taxes payable .•.....
Net effect of change in ddelRd barter rev-

enues Ind change ia deferred barter costs ~

Net cash flows from operating activities .. $2,751


